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September 6. 2013 

Chief 
Section of Administration 
OITicc of Proceedings 
Surface Transportation Board 
395 E Street. S.W. 
Washington, D C , 20423 

Dear Scciion Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) is a 
Memorandum of Security Documents, dated as of August 21, 2013. a primary' document us 
defined in the Board's Rules for the Recordation of Documents 

The names and addresses ofthe parties to the enclosed document arc 

Secured Party: 

Debtors* 

FIRST NATIONAL BANK DBA FIRST NATIONAL BANK TOWN SQUARE 

Aiicniion: Jason McMahon, Vice President 
1540 IZSouthlakc Blvd. 
Southlake. TX 76092 

'ITS LEASING. LLC 

'ITS SPECIALITY SIIIPIMNG. LLC 

Attention: Scotl Lundrum. Member 
175 Wesiwood Drive 
Southlake, Texas 76092 
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Chief 
Section of Administration 
September 6.2013 
Page Two 

A description ofthe railroad equipment covered by the enclosed documents is: 

One 20-axlc Schnabcl Railroad Car, previously bearing identifying number CPOX 820 
and rc-ideniificd as number TEXX 1135. 

A short summary of the schedule to appear in the index follows: 

Memorandum of Security Documents. 

Also enclosed is a check in the amount of S42.00 payable to the order ofthe Surface 
Transporiaiion Board covering the required recordation fee. 

Kindly return a stamped copy ofthe enclosed document to the undersigned. 

Yours vcr>' truly. 

Austin S Conner 

ASC/kc 
Enclosures 
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MEMORANDUM OF SECURITY DOCUMENTS 

Dated as of August 21,2013 

between 

FIRST NATIONAL BANK dba FIRST NATIONAL BANK TOWN SQUARl: 
ns Secured Party 

and 

TTS LEASING. LLC. and 
TfS SPECIALITY SHIPPING. LLC 

as Debtors 

Filed wilh lhc Sui face Transportation Board pursuani to 
49USC § 11301 on .2013.al : M 

Rccordaiion Number 

347947 I (August 21,2013) 



MEMORANDUM OF SECURITY DOCUMENTS 

THIS MliiiMOKANDUM OF SFXURITV DOCUiMENI'S dated as of August 21, 2013 
is made by and between FIRST NATIONAL BANK, doing business as FIRST NATIONAL 
BANK TOWN SQUARE, together wiih its successors and assigns ("Secured Party") and T f S 
LEASING, LLC f'^TfS Lcasinu"). a Texas limiied liability company, and 'ITS SPECIALITY 
SHIPPING, LLC ("TTS Specialiiv"). a Texas limited Iiabiliiy company, and iheir succcs.sors and 
pcnniiicd assigns (collectively the "Debtors"). 

W I T N E S S E T H 

1. Pursuani lo a Business Loan Agreement dated Augusl 9,2013 executed by T f S 
Leasing nnd Secured Party, a Promissory Noic dated Augu.si 9,2013 executed by I T S Leasing 
and pa\':ible to Secured Party, and a Security Agreement dated August 9,2013, executed by 
Debioi'S in favoi of Secured Parly (colleciivcly, the "Security Documents"). Debtors have 
pledged lo Secured Party a first priority security inicrcsi in all ofthe rail equipmeni described in 
Exhihii A atlached hereio (ihc "Railcars"). 

2. The Security Documenis shall be effeciivc as of ihe dale first set forth 
hereinabove and Debtors* use ofthe Rnilcars shall be subject to the terms and conditions set fonh 
in lhc Sccuriiy Documenis. 

3. This Memorandum of Security Documenis may be executed in duplicate originals 
and any number of counterparts and by dilTercni parties m separate counterparts, each of which 
shall be deemed to be an original nnd all of which taken together shall constitute one and the 
same msinimenl 

[Signaiut e Page Followx] 
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Scotl Lnndrum, Member 

TTS Spi^ciAjysfdSffingvG. LLC 

Scotl Lnndrum, Member 

S'fA'fE OF TEXAS 

COUNTY OF TARRANT 

Hi 
(Texas) The foregoing document was acknowledged before me on this ^ * day of 

August, 2013, by Scotl Landnim, Member of'ITS Ll-ASING, LLC, a Texas limited liability 
company, on behalf of the company. 

My commission expires' 

STA'fE OF TEXAS 

COUNTY OF 'fARRANT 

us 3 T di (Texas) The foregoing document was acknowledged before mc on this i ^T day of 
Augusl, 2013. by Scotl Landnim, Member of TTS SPECIALITY SIIIPIMNG, LLC, a Texas limited 
liability company, on behalf of the company 

FEUClAAtvPHERS 
Notary PutrtittSuie of Texai 

MyComnilssion Expires 

My commission expires:" " g ' ^ V ^ ^ Q / ^ 

he. Slate of Texas 
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IN WITNESS WHEREOF, the panics hereto have cau.scd this insinimcnt to be signed 
and sealed by their icspcctive corporate officers as of the date and year first above written 

SECURED PARTY: 

FiKST NA'I IONAL BANK DHA FIRST NA'I IONAL BANK '1'OWN SQUARII 

Jason McMaiion, Vice President 

S'fATEOF'fEXAS 

COUNTY OF TARRANT 

(Texas) The foregoing document was acknowledged before me on this J ? 7 ^ day of 
Augusl, 2013, by Ja.son McMahon. Vice President of FIRS r NA I IONAL BANK DIIA FIRST 

NATIONAL BANK TOWN SQUARE, on behalf of the bank 

J. 
Notajf/ublic, State of'fexas 

U?J^^yy^4L^^ 

My commission expires L.J^/S 

T. JOANN CALMES 
Mmnr Pgbiie, S U M e> t w n 
Hi Cwnliiki lulni IMI40II 

MWMfWWMMnnC 
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CERTIFICATION 

I, Austin S Conner, an attorney liccn.scd lo practice in the Stale of Texas, do hereby ceriify under 
penaliyof perjury that I have compared the atlached copy whh the original thereof nnd have 
found the copy lo be complete and identical in all respects to the onginal document 

Dated, ^ / ^ / ( l . fhuk^\^wJl-y 
^ ^ Austin S Conner 
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EXHIBIT 
FIRST NATIONAL BANK f\ 

SECURITY AGREEMENT 

This Sccuriiy Agrcemcnl is cnicrcd into cflcctivc Augusl 9. 2013, by T f S LEASING, LLC, 
a Texas limiicd liability company, and TTS SPECIALTY SHIPPING. LLC. a 'fexas limited liability 
company (collectively lhc "Groniors"). for lhc benefit of FIRST NATIONAL BANK DBA FIRST 

NATIONAL BANK TOWN SQUARE ("Lender") For valuable consideration, Grantors grant to 
Lender n sccui ity interest in the Collateral lo secure ihc Obligations (as defined below) mid ngrcc 
that Lender shall have the rights stated in ihis Agreement with respect to the Collatcnil, in 
addition to all oihcr nghis which Lendci may have by law 

I DEFINITIONS. The following woids have ihe meanings n.ssigncd below when u.scd in 
this Agrcemcnl Terms noi othcru'isc defined in ihis Agrcemcnl shall have the mcanmgs aiiribuicd lo 
such lenns in the Unifumi Commercial Code as adopted in the State of Texas nnd as amended from lime 
10 iimc ("Code") All tcfcrcnccs lo dollar amounts shnll mean amounts in lawful money of ihe United 
Sinics of America 

(u) "Agrcemcnl" menns ihis Secunty Agrcemcnl, as nmendcd or modified from iime 
lo time, logcilicr wilh all exhibits nnd schedules attached from time lo iiinc. 

(b) "Borrower" mc.ins TfS LISASING, LLC, a Texas linuied Iiabiliiy company. 

(c) "Collateral" menus the following descnbcd property of Grantors, whether now 
owned or hcrcnficr acquu'cd, whether now cxisiing oi hcrcaHcr arising, nnd whcrcvci located 

(i) All prcscni nnd fuiurc accounts (including all accounts a.>i defined m ihe 
Code), chaiiel ixiper (whether electronic or langible). documents, insirumcnts, dcposii accounts, 
securities accounts, commodiiy accounts, gcnenil intangibles, payment intangibles (including nny right lo 
pnymcni fur goods sold or .services rendered ansiiig out of the snlc or delivery of personnl property or 
work done or labor performed by Grantors), .soRwarc, Iciier of credit rights, investment propeny, 
inteilcctuni property, hcalih-care insurance rcccivnblcs and oiher i ights to payment of every kind, 
including nil securities, guaranties, warranties, indcinniiy agreements, insurnncc policies, nnd other 
agrcemcnis pertaining lo ihc same or ihc property descnbcd therein, now or hercafici owned, held, or 
acquiicd by Gmniors, and in any case where nn nccount unscs from the .sale uf goods, the interest of 
Grantors in .such goods 

(li) All prcscni and hcrcaAer acquircd invcniury (including without 
hmitaiion, all rnw maicrials, work m process, and llnishcd goods) held, pos.scsscd, uwncd, held un 
consignment, or held for sale, lease, rciurn or to be furnished under conimcis of sen'iecs, in whole or in 
pnrt, by Grnnioi'S wherever located. 

(ill) All equipmeni nnd llxiurcs of whut.soever kind nnd chnrncier now or 
hercaHer possessed, held, acquired, leased, ui owned by Grantors and used or usable in Graniurs' 
business, together wiih all rcplnecmcnis, acccssoncs. additions, subsiiiuiions, and accessions lo all uf ihe 
foregoing. 
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( IV) The rolling stock described on Exhibit A nttachcd hercio, and all rolling 
Slock now or hcrcafier acquircd by Gianiors (colleciivcly, "RollinK Stock"). 

In addiiion, the word "Collaiernl" includes all the following, whether now owned ui hercafier acquired, 
whether now existing or hercnncr ansing. and wherever located* (i) nil necc.ssion.s, accessories, 
increases, and additions lu and all rcplncenicnis uf and subsiiiuiions fur any piopcrty descnbcd above; 
(i l) nil producis nnd produce of any uf the property described in this Cullateial seciiun; (l i i) nil proceeds 
(including, without limiiniion, msunincc proceeds) from the snie, lease, desimeiion, loss, or uiher 
disposition of nny of the property described in this Collatcnil section, and (i v) nil records and dain 
relaiing to any of the property descnbcd in this Collateral .section, whether in the form of n wrii ing, 
photograph, inicrofilm, mieraflchc, oi electronic media, together with all of Grantors' nght, title, and 
intcre.st in nnd to all computer suAwnic required to utili/.c, create, mntntain. and process; any such records 
or dam on elccironic media 

(d) "Evciuof nefaull" menns nnd includes nny of ihe Events o f Default set forth 
below in the .section titled "Events of Default *' 

(e) "Cuaranior" means and includes without Imniatlon, each and all ofthe 
guanintors, sureties, and nccommodaiion panics tn connection wiih the Obligations. 

( 0 "Lender" means FiKS I NAI ' IONAL B A N K ORA FIRS i N A I IONAL B A N K TOWN 

SQUARE, its successors and assigns (which is a secured party under the Code) 

(g) "Loan Attreemcnt" menns the Business Loan Agreement of even date, executed 
by Borrower and Lender, ns now or hereafter amended, restated, replaced, supplemenied, or othenvise 
modilled, from time to nine. 

(h) "Loan Documents" menus the Loan Agreement, the Note, and all Loan 
Documenis (as defined in the Lo;in Agreement), and includes, without hmiiaiion, all promissory notes, 
credit agreements, loan agrcemenis, guaraniies, secunty agreements, mortgages, deeds o f trust, nnd nil 
other instruments, agreements, and documents, whether now oi liercaftcr existing, executed in connection 
with the Obligations 

(i) "Note" means npromissury note of even dale in the principnl nmouni o f 
$645,000,000, paynble by Rorruwcr to the order of Lender, and all renewals and cKiensions of, and 
substitutions for, that noic 

0) "Oblientions" means the aggregate of* 

(1) The Note; and 

(2) Any and all other or nddilionnl indebtedness, obligntions, or hnbiliiies 
for which Bonowcr is now or may become liable to Lender undei the Loan Agrcemcnl; and 

(3) Any and all other or additional indebtedness or liabilities for which 
Bonower is now or may become liable lo Lender in any manner (including without limitation ovcrdraAs 
in n bank nccount), whether under this msiruineni or otherwise, either pnmarily or secondarily, 
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absulutely or eoniingcntly, dircctly or indircctly, and whether innturcd or unmatured, regardless of how 
the indebtedness or liability may have been or may be acquircd by Lender, and 

(5) Any and all extensions nnd rcnewnis of ur substitutes for nny ofthe 
foregoing indebtedness, obligalions, and liabilities or any part thereof 

2 WARRANTIES Grantors warrant that: (a) Grnniors have the full nghi, power, nnd 
auihoniy to enter into this Agreement nnd to pledge the Collateral to Lender, (b) Grantors have 
established adequate menns of obtaining from Borrower on n eoniinuing basis information abuut 
Bon'ower's rinnncial condition, and (c) Lender has made no repiescntntion to Grantors about Borrower 
or Borrower's credilwoithincss. 

3 WAIVERS Grantors waive notice ofthe ineurnng of any Obligations nnd wnive all 
requirements of prcsenimeni, protest, demand, and notice of dishonor or non-payment to Grantors, 
Bunowcr. or any other party lo the Obligations or the Collateral Lender may do any ofthe following 
with rcspect to any obligation of any Borrower, without first notifying oi ubtaming the consent of 
Grantors' (n) gnint any extension of time for nny pnymcni. (b) grant any renewal, (c) permit any 
modification of payment tenns or oiher terms, (d) release Borrower or nny Guaranior from all or nny 
portion of the Obligations, or (c) exchange or release all or any portion ofthe Collnieral or other secunty 
foi all or nny portion ofthe Obligations No such net or fuilurc to acl shall alTccl Lender's nghis ngainsi 
Grantors or lhc Collateral 

4 OBLIGATIONS Grantor represents and covenants to Lender as follows. 

(a) Ortiani/Jition. Grantors are limited liability companies duly organized, validly 
existing, and m good standing under the laws of Ihc State of'fexas Grantors have their chief executive 
office at 175 Wcsiwood Dnve, Southlake, Texas 76092 Graniui^ wi l l nutify Lenderofany change in 
the loeniion of Grantors* chief executive office 

(h) Autliori'/ntion The execution, delivery, and performance of this Agrcemcnl by 
Gniniors have been duly auihon/ed by all necessary action by Grantors and du not cunflici with, result in 
a viulation of, or constitute a default under (i) nny provision of its eenineatc of incorporation, bylaws, 
ccrtifieatc of orgimr/ation, rcgulaiion.s, certificate of limited partnership, or limited partnership 
agreeineni. or nny ngrccmeni or other instrument binding upon Grantors or (ii) any law, govcmmentnl 
regulation, court decree, ur older applicable to Gniniors The execution nnd delivery uf ihis Agreement 
wi l l not violaie any law or agreement governing Grantors or tu which Grnnioi:s are a party, nnd then 
certificates uf furmntion nnd limited partnership agreements do not prohibit nny term or condition of this 
Agreement 

(c) Perfection. Grnniors hereby auihunze Lender to auihcniienie nnd flic all 
financing statenienis or nmcndinenis lo financing staicmcnt tn such offices and places and at such times 
and as often as may be, in ihejudgment of Lender, necessary tu preserve, proicet, and rcnew the security 
intcrc.sis herein created in the CoUatcral Grantors agree to execute such financing stntcmenls nnd to 
take whatever other actions arc requested by Lender to perfect and continue Lender's secunty interest in 
the Collateral. Upon request of Lender, Giunlors wil l deliver to Lender any and all o f ihe documenis 
evidencing ur cun.stituting the Collateral, and Grantors wi l l note Lender's interest upon any and all 
chattel paper i fnot delivered to Lender for pos.se5sion by Lender Gianiurs hereby inevocably appoint 
Lender as their auomey-m-faci for the purpose of executing any documents necessary to perfect or to 
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continue the sccuniy interest grunted in this Agreement. Lender may nt nny time, and without further 
authon/atton from Grantors, file a carbon, photographic or oihcr reproduction of nny financing statement 
or of this Agreement for use as a financing statement Grantors wi l l reimburse Lender for all expenses 
for the perfection and the eoniinuaiion ofthe perfection of Lender's sccuriiy interest in the Collateral. 
Grantors have disclcscd to Lender nil of Grantors' euireni business locaiions Grantors wil l notify 
Lender in writing at least ihiny (30)dnys pnor to the occurrence ofany of the following (i) nny clinngcs 
in Grantors* name, or (ii) any change in Grantors* business locniions 

(d) Enforceability. To the extent the Collateral consists of accounts, chattel paper, 
or genenil intangibles, ihe Collnieral is enforceable in accoidance with ils tcnns, is genuine, and complies 
with applicable laws concerning fonn, conient, and manner of preparation and execution, and all persuns 
appcanng to be obligated on the Collnieral have nuihunty and capacity to coniract nnd nre in fact 
oblignied ns they nppear to be on the Collateral At the time any account becomes subject to a secunty 
interest in favor of Lender, the account shall be n good nnd valid account representing an undisputed, 
bona fide indebtedness incurred hy the account debtor, for mcrciinndisu held subject to delivery 
insiniciiuns or theretofore shipped or delivered pursuant to a continci of snle, or for .serx'iccs theretofore 
pcrfomied by Grantors with or for the account debtor; Grantors wi l l not adjust, settle, compromise, 
amend, oi modify nny account, except in good faith nnd in the ordinary course of business, provided, 
however, ihis cxccptiun shall auiomaticnily tci inmate upon the occuirenec of an Event of Default or upon 
Lender's written request. 

(e) Remuval of Collateral. Grantors shall keep the Collateral (other than Rolling 
Stock) or, to the extent the Collateral consists of intangible property such as accounts, the records 
concerning the Collateral, at Grantors* addre.ss shown above, or at such other locations as are acceptable 
to Lender. Except in the ordinary' course of its business, including the .sale of inventor)', Grnniors shnll 
not remove ihe Collateral (other than Rolling Stock) from its existing locations without the pnor wniien 
cunseni of Lender. 

( 0 Tran.saetions Involvtna Collateral. Except for inventory sold or accounts 
collecied in the ordinnry course of Gniniors' business, Graniors shall not sell, offer to sell. orotlicrwi.sc 
ininsfer or dispose of the Collateral. Grantors shall not pledge, mortgage, encumber, ur othcrwi.se pennii 
the Collateral to be .subject to any lien, secunty intere.si, encumbrance, or charge, other than the secunty 
inicresi provided Ibr in this Agreement, without the prior written consent o f Lender, even i f junior iii 
right 10 the secunty interests granted under this Agrcemcnl. Unless wnivcd by Lender, nil proceeds from 
any disposition ofthe Collnieral (for whatever reason) .shall be held in irust for Lender and .shall not be 
commingled wilh nny other funds, provided however, this rcquircment .shall not coiLSiituie consent by 
Lendei to any sale or other disposition Upon receipi. Grantors shall immediately deliver any such 
proceeds to Lender. 

(s) f i i lc Grantors represeni and wairani to Lender that ihcy nre ihe owners ofthe 
Cullaiernl nnd hold good and marketable title to the Collateral, free and clear uf all security interests, 
liens, nnd encumbninces except for the security mteiest under this Agreement No financing siaiemcni 
covcnng any ofthe Collateral is on file in any public olTiee other than those which reflect the sccuniy 
interest created by this Agreement or to which Lender has specifically consented Grantors shall defend 
Lender's nghts in the Collnteral ngainsi the einims and demands of all other persons 

(h) Collateral Schedules and Locniions As often as Leiulei shnll require, nnd 
insofnr as the Collnieral consists of accounts and general intangibles. Grantors shnll deliver to Lender 

344410 4 [August 8,2013) Sccuntv Aurccmcnt - Page 4 of 14 

http://othcrwi.se


schedules of such Collaiernl, including such information as Lender may require, including without 
limiiation names nnd addresses of aceounl debtors and aging of accounts and general intangibles. 

(i) Mainiennnce and ln.spcction Grantors shall maintain all tangible Collateral in 
good condilion and repair Grantors wil l not commit or permit damage to or destruetiun ofthe Collateral 
or nny part of the Collateral Lender and its designnied reprcscniaiives nnd agents shall have the nghi al 
all reasonable times to examine, inspect, and audit the Collnieral wherever located. Grantors shull 
immediniely notify Lender of all cases involving the return, rejection, repossession, loss, or damage uf ur 
to any Collateral, ofany request for credit or ndjusimeni or of nny other dusputc aiismg wiih respect to 
the Collateral, and generally of all happenings and events affecting the Collateral or the value or the 
nmount ofthe Collnteral 

(j) Taxes. AssessmcnLs. and Liens. Grantors wil l pay when due nil tnxes, 
assessmenLs, nnd govemincnial charges or levies upon ihe Collateral and provide Lender evidence of 
such puymeni upon its request. Grantors may withhold nny such pnymcni or may elect to contest nny hen 
i f Grantors arc m good faith condueiing nn appropnnte proceeding to contest the obligniion to pay nnd so 
long as Lender's iniercsi in the Collateral is not jeopnrdized in Lender's .sole opinion. If the Collateral is 
subjected to a lien which is not discharged within fifteen (15) days. Grantors shall deposit with Lender 
cash, a sunicicnt corporate surety bond, or other security satisfactory lo Lender in an amount adequate tu 
provide for the discharge ofthe hen plus any interest, cost-s, aiiomeys fees, or other charges that could 
accme ns n result o f foreclosure or .sale ofthe Collateral In any cuiuesi Grantors shnll defend itself and 
Lender and shnll .satisfy nny final adverse judgment before enforeemeni agninsl the Collnteral. Grnniors 
shall name Lender ns nn nddiiional obligee under any surety bund furnished in the contest proceedings 

(k) ComDliance With Guvcnimcnial Requirements Graniors arc conducting and 
wi l l continue to conduct Grantois* businesses in maicnnl compliance with all federal, state, and local 
laws, statutes, ordinances, rules, regulations, orders, determinatiuns and court decisions applicable to 
Graniors* businesses nnd to the production, disposition, or use ofthe Collateral, including without 
limitation, those pertaining to health and cnviiunmental matters such as the Comprehensive 
Environmcninl Resjionsc, Compcnsalion. and Linbiliiy Act of 1980, as amended by the Supcrfund 
Amendments and Reauihonzaiion Act uf 1986 (collectively, together with any subsequent amendments, 
licrcinaftcr called "CERCLA"). the Resource Conscr\'aiion and Recovery Act of 1976, as amended by 
the Used Oil Recycling Acl u f 1980. the Solid Waste Disposal Act Amendmcnis o f 1980, and the 
I lazardous Substance Wa.sie Amendments uf 1984 (colleciivcly, together wilh nny .subsequent 
amendments, hercmnftcr called "RCRA") Grantors represent nnd warrani ihni (i) none of ihe operaiions 
of Grantors arc the subjeci of a federal, state or local invcstigauon evaluating whether any material 
remedial action is needed to respond lo a release or disposal ofany toxic or hazardous substance or solid 
wa.sic into the environment: (n) Grantors have nut llled any notice undei any federal, state, or local law 
indicaiing that Giantors are responsible for the release into ihc environment, the di!>]io.sal on any premises 
in which Grantors are conducting its businesses, ur the improper storage, ofany material amount ofany 
toxic or hazardous substance or solid waste or that any such toxic or hazardous substance or solid waste 
has been relea.scd, disposed of, or is improperly stored, upon any premises on which Grantors nre 
conducting its businesses, and (tii) Grantors other\\'isc do not have any known mateiial contingent 
liability in cunneciion with the release into the environment, dusposnl, or the improper storage, of nny 
such toxic ur hazardnus substance or solid wa.sie. The terms "hazardous .substance** and "release," as 
iLsed herein, shall have the meanings .specified in CERCLA, and the tcnns "solid waste" and "disposal," 
as used herein, shall have the meanings specified m RCRA, provided, however, that to the extent that the 
laws ofthe State o f Texas establish meanings for such terms which arc broader than ihnt specified in 
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either CERCLA or RCRA, such broader meanings shall apply. The representations and warranties 
eoniamed herein are based on Grantors' due diligence in investignting the Collateral for haz^nrdous 
wnstcs nnd substances Grantors hereby (a) release nnd waive any future claims against Lender for 
indemnity or contnbution m the event Gianior becomes liable for cleanup or other costs under any such 
laws, and (b) agree lo indemnify and hold harmless Lender againsi any and all claims and losses rc.siilting 
fromabrcaehofihisprovisionof this Agreement. This obligation to indemnify .shall sur\'ivethe 
payment uf llie Obligalions and the tenumaiion of this Agrcemcnl 

(1) Insurance Grantors .shall procure and mniniam nil nsk insurance, including 
without limitation fiie, theft, and liability coverage together with such other insurance as Lender may 
require with lespect to the Collateral, in fonn, amounts, coverages, and basis reasonably acceptable to 
Lender GRANTORS MAY FURNISH THE REQUIRED INSURANCE WHETHER THROUGH 
EXISTING POLICIES OWNED OR CONTROLLED BY GRANTORS OR THROUGII EQUIVALENT 
INSURANCE FROM ANY INSURANCE COMPANY AUTI lORlZED TO TRANSACT BUSINESS IN 
THE S'l'ATE OFTEXAS. If Grantors fail lo provide any required insurance ur fails lo cominuc such 
in.surance in force. Lender may, but shall nut be required tu, do so nt Gnintois' expense, and ilie cost of 
the iiisurnnec will be ndded to the Obligations If nny such insurance is procured by Lendci at a rate or 
charge not fixed or npprovcd by the Sinte Bonrd of Insurance, Grantors will be so notified, and Grantors 
will have the option for five (5) dnys of furnishing cquivaleni insurance through nny insurer authorized to 
transact business in 'fexas. Grantors, upon requcsi of Lender, will deliver to Lender from lime tu time 
the policies ur certificates of insurance in fomi satisfactory to Lender, including siipulaiions that 
coverages will not l>e canceled or diminished without nt least thirty (30) days pnor wntten notice to 
Lendci and noi including any disclaimer ofthe insurer's liability for fnilurc to give such a notice Each 
insurance policy alsu shall include an endorsement providing that cuveiage in favoi of Lender will not be 
impaircd in any way by any act, omission, or default of Grantors oi any oihcr person In connection wilh 
all policies covcnng as.sei5 m which Lender holds or is offered a .secunty interest. Grantors will provide 
Lender with such loss payable or other endorsements as Lender may require. II Graniors al any time fail 
lu obtain or maintain any insurance as required under this Agrcemcnl, Lender may (but shnll noi be 
obligated to) obtain .such insurance as Lender deems appropnnte, including if it .so chouses "single 
intcrcst insurance," which will cux'cr only Lender's interest in the Collateral 

(m) Insurance Proceeds. Grantors shall promptly notify Lender ofany loss ur 
damage to the Collateral Lender may make proof of Io.ss if Grantors fail tu du so within llfteen (IS) 
days ofthe casualty. All proceeds ofany insurance on the Collateral, including accnicd proceeds 
thereon, shall be held by Lender as ]iart ofthe Collateral. II Lender consents to repair or rcplacemcni of 
lhc damaged or destroyed Collaieinl, Lender shall, upon .sutisfaeiory proof uf expenditure, pay or 
reimburse Grantors from the proceeds fur the reasonable cost of repair or resiuratton If Lender docs not 
consent to rcpnir or rcplneement ofthe Collateral, Lender .shall rctnin asuflleient nmount of the proceeds 
to pay all ofthe Obligations, and shall pay the balance to Grantors Any proceeds which have not been 
disbursed wiihin six (6) months after their receipt and which Grantors have not cummtiied to the repair 
or rcsiuraiiun ofthe Collnteral shall be used to prepay the Obligiuions Application uf insurance 
proceeds to the [payment of the Obligations will nol extend, postpone, or waive any payments otheru'ise 
due, or change the amount of such payments to be made, and proceeds may be applied m such order and 
such amounts as Lender may elect 

(n) Sulvencs'. As of the date hercuf, and afier giving clTcct to this Agreement and 
the conipleiion of all other iransaciions contemplated by Grantors at the time ofthe execution of this 
Agreement, (i) Grantors arc and will be .solvent, (ii) the fair salable value of Grantors' assets exceeds and 
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wil l continue to exceed Grantors' liabilities (boih fixed and contingent), (in) Grantors are paying and wil l 
continue to be able lo pay us debts us ihcy maturc, and (iv) i f Graniors are not an individual, Graniors 
have and wil l have sufilcient capital lo carry un Granioi-s' businesses and all businesses in which 
Grantors arc about to engage 

(u) Lien Not Released The hen, secunty interest, and other .security nghts of 
Lender hcrcundei shall not be impaired by any indulgence, moraionum, or relca.sc granted by Lender, 
including bui not limiied to, the following, (i) any renewal, extension, increase, or modification ofany of 
the Obligations, (ii) any surrender, compromise, release, leneual, cxicnsion, exchange, or sub.siitution 
gi anted in respect ofany ofthe Collateral; ( i i i) any release or indulgence granted to any endorser, 
gunranior, or surety of nny ofthe Obligalions, (iv) nny relca.se ofany other cullnteral for any of Ihe 
Obligations: (v) any acquisition ofany additional collatcinl for any ofthe Obligations, and (vi) any 
waiver or failure to exereisc any nght, power, or remedy granted herein, hy law, oi in any Loan 
Documenis. 

(l?) Eiivii ftninental Insnections. Upon Lendcr*s reiLSonable request from time to 
lime, Grantors wil l obtain at Grantois' expense an inspection ui audit repun addiessed to Lender of 
Grantors' operations from an engmccrtng or consulting firm approved by Lender, Indicating the presence 
or absence of toxic and hazardous subsianecs, underground storage tanks, and solid waste on any 
premises in which Grantors arc conducting business; provided, however, Giantors wil l be oblignied to 
pay for the cost of nny such inspection or audit no more than one tune In any twelve (12) month penod 
unless Lender has reason to believe that toxic'or hazaidoiis substance or .solid wastes have been dumi)ed 
or released on any such premises If Grantors fail to order or obtain nn in<;pectionor.audit within ten (10) 
days afler Lender's request. Lender may at its option order such msiieclton or audit, nnd Grantor grants 
to Lender nnd its agents, employees, contractors, nnd consultants access to the premises in which i i is 
condueiing its business nnd a license (which is coupled with an interest and is irrevocable) lo obtain 
inspections and audits. Grantors agrce to promptly provide Lender with a copy of the results ofany such 
inspection or audii received by Graniors 'fhe cost of .such iiLspcciions and audits by Lender shall be a 
pan ofthe Obhgaiion.s, .secured by the Collnteral, and payable by Grantors on demand 

(q) Chattel Paper. To the extent a secuniy interest in the chattel paper uf Graniors 
arc granted hereunder, Graniors represent nnd wnrrant that nil such chaitel paper have only one original 
eounteri^art, and no other party other than Graniors or Lender is m actual or con.siruetive possession of 
any .such chattel paper Graniors agree ihat at the option of nnd on the request by Lender. Grantors wil l 
either deliver to Lender nil originnlsof the chaitel paper which is included in the Collateral or wi l l mark 
all such clintiel paper with a legend indicating that .such chaitel paper is subjeci lo the secunty miercsi 
grained hereunder. 

S. ACCOUNTS Until nn Event of Default has occurred and except as otherwise provided 
below wilh rcs])ect to accounts, Grantors may have possession ofthe tangible personal property and 
benencial use of all the Collateral and may use it in any lawful manner nol inconsistent with this 
Agreement or the Loan Documents, provided that Graniors' nght to pus.sessiun and beneficial use shall 
noi apply to any Collateral where possession ofthe Collateral by Lender is required by law to perfect 
Lendei's security miercst in .such Collateral Until otherwise notified by Lender, Grantors may collect 
any ofthe Collateral consisting of accounts. At any time nnd even ihuugh no Event of Defnuli exists. 
Lender may collect the accoiinls. notify account debtors lo make payments directly tu Lender for 
apphcaiiun to the Obligations, and venfy the accounts with such account debtors Lender also has the 
right, at the expense of Graniors, to enforce cullectiun of such accounts and adjust, seiile, compromise, 
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sue for, or foreclose on the amouni owing under any such account, in the same manner and to the same 
extent as Grnntoi-s If Lender at any time has possession ofany Collateral, whether before or after nn 
Event of Defuull, Lender shnll be deemed to have exercised reasonnbic enre in the custody and 
preser\'aiion ofthe Collateral i f Lender takes such action fur that puipose as Grantois shnll request or as 
Lender, in Lender's sole discrciiun, shall deem nppropnntc under ihe circumstances, but failure tu hunur 
any request hy Grantui:s shall nut o f themselves be deemed tu be a failure lo exereisc rea.sonable care 
Lender shall nut be required to take nny siep.s necessary' to preserve any rights in the Collateral against 
pnor patties, nor to pioieci. pre.sen'e. or ninininin nny security intcrcst given to secure the Obligations. 

6. EXPENDITURES BY LENDER If nut dischnrged or paid when due. Lender may (but 
shall not be obligtned to) discharge or pay any amounts rcquircd to be discharged or paid by Grantois 
under this Agreement, including without limitation all taxes, liens, secuniy intercsts, encumbrances, and 
other claims, at any time levied or placed on the Collateral Lender also may (but shall not be obligated 
to) pay all costs for insuring, maintaining, and preserving the Collateral A l l such expendiiures incurred 
or paid by Lender foi such puipcscs wil l then beat interest at the Note rate from Ihe date inclined or paid 
by Lender to the date of repayment by Grantors Al l such cxpeiLscs shnll become n pnrt ofthe 
Obligations and be pnynble on demand by Lender. Such right .shall be in addition to nil other nghis nnd 
remedies to which Lender mny be entitled upon the occuirenec of an Event of Default 

7. hVENTS OF DEFAULT Each uf the fnllowing shall eonsiituie an "Event of Default" 
under this Agreement. 

(n) Other Defaults Failure of Grantois or Borrower to comply with or tn ))erfumi 
any other tcnn, obligation, cuvenuni, or condition eoniamed in this Agreement. 

(b) False Statements Any wananty, representation, or siatemcni made or furnished 
to Lender under this Agrcemcnl is false or misleading in any imitcnal re.spcci 

(c) Loan Aurcemcni Delaults The oecuiTence ofany Event uf Default as defined in 
the Luan Agreement 

8 RIGH'I'S AND REMEDIES If an Event of Default occurs under ihis Agrcemcnl and 
afler expiration ofany nonce, cure, or giace peiiod required by the Loan Agreement, Lender shall have 
all the nghts nnd remedies of n secured party undei the Code In addition and without limitation. Lender 
may exercise nny one or more of ihc following i tghts nnd remedies. 

(a) Accelerate Obliealion.s. Lender may declare the entire Obligations tmmedintcly 
due and paynble, without notice 

(b) A.sscmble Collnteral. Lender may require Grantors to deliver lo Lender all or 
any portion ofthe Collateral (otliei than Rolling Stock) and any and all certificates of title and other 
documents relating to the Collateral. Lender mny require Grantors lo nsscmbic the Collnteral (other than 
Rolling Slock) and make it available to Lender at a place lo be designated by Lender. Lender also shall 
have full power to enter, provided Lender does so without a breach of the peace or a trespass, upon the 
property of Grantors to take possession of and remove the Collateral If ihc Collnteral contains other 
goods nut covered by this Agreement at the time of repcsscssion. Grantors agree Lender may take such 
other goods, provided that Lender makes reasonable efforts to return them to Grantors after repossession 
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(c) Sell the Collnieral Lender shnll have full power to sell, lease, transfer, oi 
othcru'Kse dispose of the Collnteral or the proceeds thereof in its own nnme or ihnt of Grantors. Lender 
may sell ihe (Ilollateral (as a unit or in parcels) at public auction or pnvaie sale Lender may buy the 
Collateral, or any portion thereof, (i) at any public snle, and (ii) at any pnvaie sale if the Collnieral is of n 
type cusiomnnly sold in a recognized mnrkci or is of a lype which is the subject of widely distributed 
standard pnee quotations. Lender .shall not be obligated to make any sale of Collateral regardless of a 
notice of sale having been given Lender may adjourn any public or private .sale from time to time by 
announcement al the time and place fixed therefor, and such sale may, wiihout further noiicc, be made at 
lhc time and place to which it was so adjourned Unless the Collateral is perishable or ihrcaiens to 
decline .speedily in value or is of a lypc customarily sold on a recognized market. Lender will give 
Grantors reasonable noiicc of ihc time and place ofany public sale thereof or ofthe time aller which any 
pnvaie sale or any other intended disposiiion ofthe Collaiernl is lo be made The rcquiremenis of 
reasonable notice shall be met if such notice is given at least ten (10) days pi tor to the dale any public 
sale, or after which a pnvaie .sale, ofany of such Collateral is to be held All expeiLScs rclnimg in ihe 
disposition ofthe Cullaiernl, including without limiiniion the expenses of retnking, holding, insuring, 
preparing for snle, nnd selling the Collateral, .shall become a pnil of ihe Obligalions .secured by this 
Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until 
repaid 

(d) Annoint Receiver To the extent pemiitted by applicable law, Lendei shall have 
the following nghis and remedies regarding the appoinimeni of a receiver: (i) Lender may have a re^ccivcr 
appoinied as a matter of right, (li) ihe receiver mny be an employee of Lender and may ser\'e without 
bond, and (in) all fees ofthe receiver and his ur her attorney shall become part ofthe Obligations secured 
by this Agrcement and shall be payable on demand, with interest at the Note rate from date of 
expenditure uniil re])aid. 

(e) Collect Revenues and Accounts. Lender, either itself or through a receiver, may 
collect the payments, rents, income, and revenues from lhc Collateral. Lender may transfer any 
Collateral iiuo its own name or that of its nominee nnd receive the jiaymcnis, rents, income, and revenues 
ihercfromnnd hold thcsnmc as .secunty for the Obligations or apply it to payment of the Obligalions in 
.such order of preference as Lender may detennine. Insofar as the Collateral cunsisis of accounts, general 
intangibles, insurance policies, instniments, chnttel pnpcr. choses in nciion, or similai property, Lender 
may demand, culleci, receipt for, .settle, compromise, adjust, sue for, foreclose, or realize on the 
Collateral ns Lender may determine For these purpcses. Lender may, on behalf of and m the name of 
Grantors, receive, open, and dispose of mail addres.sed to Grantors, change nny nddress to which mail 
and payments are to be .sent, and endorse notes, checks, draRs, money orders, documents of iiile, 
instruments, and items pertaining to payment, .shipment, or storage ofany Collaieral 'fo faeiliiaie 
collection. Lender may notify account debtors and obligors on any Collnieral lo mnke paymenis directly 
lo Lender 

(0 Obtain Deficiency. If Lender chooses to .sell nny or all ofthe Collateral, Lender 
may oblain a judgment ag;iinst Borrower for any deficiency rcmninmg on the Obligations due to Lender 
aficr application of all amounts received from the exerci.se of ihe nghts provided in this Agrcement. 
Bonower shall be liable for a deficiency even if the transaction described in ihis subsection is n .snlc of 
nccounis or chattel pnpcr 

(g) Other Rudiis nnd Remedies. Lender shnll huve nnd may exercise any or all other 
rights nnd remedies it may have available nt law, in equity, or otherwise Grantors waive any nglii to 
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require Lender to proceed ugamsi any third party, exhaust any other .secunty for the Obligations, or 
pursue any other right ur remedy available lo Lender 

(h) Cumulaiive Remedies. A l l o f Lender's rights and remedies, whether evidenced 
by this Agreement or the Loan Documenis or by nny other writing, shall be cumulative and may be 
excreiscd singulady or concuncntly Election by Lender to pursue any remedy shall not exclude pursuit 
ofany other remedy, and an election to make expendiiures or to lake ticlion lo pcrfomi an obligation of 
Graniors or Borrower under this Agreement, after Grantors or Boi rower's failure to perform, shall not 
arfect Lender's nght lo declare a default and to exereisc ils remedies 

9. MISCELLANEOUS PROVISIONS, (a) Amendments This Agreemcni, together with 
any Loan Documents, consiitutes the enure understanding and agreement ofthe parties ns to the mntlers 
set forth in this Agreement nnd supersedes nil prior wrliien nnd oral agreements and understandings, i f 
any, icgarchng same. No alteration of or amendment to this Agreement .shall be cfiective unless given in 
Wl iiing and signed by ihe party or parties sought to be charged or bound by the allcraiion or amcndmcni 

(b) Applicable Law This Agreement has been delivered lo Lender and is 
pcrfonnable in Tan am County, 'fexas. Courts wiihin the State of Texas have jurisdiction over any 
dispute ansing under or pertaining to this Agrcement, and venue for such dispute shall be in Tairant 
Couniy. Texas THIS AGREEMENT SI lALL BE GOVERNED BY AND CONS'fRUED IN 
ACCORDANCE WITII THE LAWS OF -fl IE S I'ATE OF TEXAS AND APPLICABLE FEDERAL 
LAWS, EXCEPT TO THE EXTENT PERFECf ION AND THE EFFECf OF PERFECf ION OR 
NON-PERI"ECTION OF Tl IE SECURITY INTEREST GRANTED HEREUNDER, IN RESPECT OF 
ANY PARTICULAR COLLATERAL, ARE GOVERNED BY THE LAWS OF A JURISDICTION 
OTHER Tl IAN Tl IE STATE OF TEXAS 

(c) Attorneys Pecs and Other Costs Grantors wi l l upon demand pay to l..cnder the 
amouni of nny nnd all co.sis and expenses (including without hmitaiion, rcasonable auonieys fees nnd 
expenses) which Lender may incur in connection with (i) ihe perfection and preservation ofthe .sccuniy 
interests created under this Agrcement, (it) the custody, prc.ser\'atiun, use or operation of, or the sale of, 
collection from, or oiher realization upon, the Collateral, ( i i i) the exercise or enforeemeni ofany ofthe 
nghis uf Lendei under this Agrcement, or (iv) the failure by Graniors to perform or observe any ofthe 
provisions hereof. 

(d) Termination. Upon (i) lhc .satisfaction in full ofthe Obligations and all 
obligations hereunder, (ii) the termination or expiration ofany commitment of Lender to extend crcdii 
thai would become Obligations hercunder, and (in) Lender's receipt of a wniicn request from Grantors 
for the lennination hereof, this Agreement and the sccurtiy interests created hereby shall temiinaie. 
Upon lerminaiion of this Agrcement and Grantors' wntten request. Lender wi l l , nt Grantors* sole cosi 
and expense, reium to Grantors such ofthe Collateral ns shnll not have been .sold nrothcru'ise dusposed 
of or applied pursuant to the terms hereof and execute and deliver lo Grantors such documenis as 
Giantois shall retisonably request lo evidence such termination 

(e) Indemnity. Graniors hereby agree to indenmlfy, defend, nnd hold harmless 
Lender, and its officers, directors, sharcholdcrs, employees, agents, attorneys, and representatives (each 
an "Indemnified Person") from and against any and all liabilities, obligations, claims, losses, damages, 
penaliics, action.s, judgments, suits, costs, cx)ieiises, or disbui^emcnis ofany kind or naiure (collectively 
the "Claims'*) which may be imposed on, incurred by, or nssencd against, any Indemnified Person 
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(whether or not caused by any Indcmnined Person's sole, concurrent, or contnbutory negligence) ansing 
in connection with this Agreement, the Loan l!>ocuments, the Obligations, or the Collateral (including, 
without limiiation, the enforeemeni of ihe Loan Documents and the defense ofany Indemnified Person's 
aciion or inactions in connection with the Loan Documenis). WITHOU' i ' L I M I T A T I O N . T I I K 
r O K K G O I N G INDhliMMTIKS SHALL APPLY T O I L A C I I I N D K A L M F I K D P I Z K S O N W I T H 

Kii:spii:cr TO ANY CLAI.MS WHICH IN WHULE: OK IN PART AKI-: CAUShzn KV OK AKISII: 
O U T O F T I I I i : Mi lGLICKNCIi : OF SUCH OK ANY OTMKK INDKiMMFIKI ) PlilKSON, except to 
the limited extent thai the Claims agiunst the Indcmniricd Person arc proximately caused by such 
Indemnified Person's gro.ss negligence or wil l ful misconduct The indemnlfleauon provided for in ihis 
Section shall survive ihc icmimation of this Agreement and shall extend and coniinue lo bencfii each 
individual or entity who is or has at any lime been an Indcmnillcd Person hereunder. 

( 0 Cannons. Captions and headings m this Agreement are for convenience 
purposes only and nre nol to be used to inierpret or define the provisions of ihis Agreement. 

(g) Notice Al l notices required lo be given undei this Agreemcni .shall be given in 
wriiing, and shall be effective when actually delivered oi when deposited with a nationally recognized 
ovcrniglii courier or deposited in the United States mail, first class, postage prepaid, addressed to the 
party to whom the notice is to be given at the address shown below Any party may change its address 
for nonces under this Agreemcni by giving fomial wniien noiice tu the uiher parties, specifying that the 
purpose ofthe notice i.s to change the party's addre*s.s. To the extent penniilcd by applicable law, i f there 
IS more than one Grantor or Borrower, notice to any Gninior or Borrower wil l constitute notice to all 
Grantor and Borrowers For noiice purposes. Graniors and Bonower wi l l keep Lender infonncd at all 
times of Grantors and Borrower's cunent addresses. 

(h) Power of Aiiorney Graniors hereby incvocably appoint Lendei as their true and 
lawful attoniey-in-facl, such power of aiiomey being coupled with an interest, with full power of 
substitution to do the following in the place and .stead o f Graniors and in the name of Giantors (i) lo 
demand, collect, receive, receipt for, sue, and recover all sums of money or other property which may 
now or hereafter become due, owing or payable, from the Collateral, (li) to execute, sign and endorse any 
and all claims, instriimcnis, receipts, checks, drafts, or wamints issued in payment for the Collateral: (in) 
lo settle or compromise any and all claims arising undei the Collateral, and, in the place and stead of 
Grantois, to execute and deliver lu; release and settlement for the claim, and (iv) to llic any claim or 
claims or lo take any action or institute or take part in any proceedings, either in iis own name or tn the 
name of Grantors, or oihcru'ise, which in lhc discretion of Lendci may deem to be necessary or 
advisable This power is given as secunty for the Obligations, and the authoniy hci-eby conferred is and 
shall be inevocable and shall remain in full foree and cfTect until renounced by Lender. 

(i) Severability I f a court of competcni junsdiciion finds any provision of this 
Agreement to be invalid o'r unenforceable as to any person or circumstance, such finding shall not render 
that provision invalid or unenforeeable as to any other persons or cireumstances. If feasible, any such 
offending provision shall be deemed to be modified lu be within the limits of enforeeabiliiy or validity, 
howevei, i f the offending provision cannui be su mudified, it shall be stricken nnd all other provisions o f 
this Agreemcni in all other respects shall rcmain \'alid and enforceable. 
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Q) Successor Inieicsts Subject to the limitations sei furth above on transfer ofthe 
Collateral, this Agrcement shall be binding upon and inure to the benefit of the panics, their successois 
and assigns; provided, however, Grantors' rights and obligations hereunder may not be assigned or 
otherwise transfcrrcd without the prior written conscni of Lender. 

(k) Waiver Lender shall nol be deemed to have waived any rigliis under this 
Agreement unless such waiver is given in wnting and signed by Lender. No delay or amission on the 
pan of Lender in cxereising any nght shall operate as a waiver of such nght or any oihcr nght A waiver 
by Lender of a provision of this Agreement shall not prejudice or consiiiute a waiver of Lender's nghi lo 
ihcreafler demand strict compliance with that provision or any other provision of this Agrcemeni. No 
pnor waiver by Lender, nor any course o f dealing between Lender and Giantors, shall con.stiiutc a waiver 
ofany of Lender's nghts or ofany of Grantors' obligations as to any future iransactiuns Whenever the 
consent of Lender is required under this Agreement, the granting of such coiLsent by Lender m any 
instance shall not constitute continuing consent to sub.scqucni instances where such consent is required 
and in all cases such consent may be granted ur withheld in the sole discretion of Lender 
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Signed cITcclive the date stated above. 

GRANTORS: 

T f S LEASING 

Scott landnim, Member 

TTS SPECiALil5:AflmNeJ.LC 

Scon Lnndmm, Member 
Gniniors' addre^ss. 
T f S LLASING, LLC 

Aiicntion. Scotl Landnim 
175 Wesiwood Drive 
Southlake, Texas 76092 

T f S Si'ECiALiry SHIIMMNG, LLC 
Attention' Scott Landnim 
175 Wesiwood Drive 
Southlake. Texas 76092. 

Lender's addre.ss: 
FIRST NATIONAL B A N K DDA FIRST NATIONAL BANK TOWN SQUARE 

Aticniion' Jason McMahon, Vice Prcsidcni 
lS40ESouili lnkcBlvd 
Southlake, TX 76092 

Exhibits and Schedules 
Exhibit A - Rolling Stock 
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EXHIBIT A 
10 

SFXURITY AGREEMENT 

Rolling Stock 

One 20-axlc Schnabcl Railroad Cur. previously bcnnng identifying number CPOX 820 and rc-
idcntificd as number TI2XX 113S 
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